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Secretary of the Interstate Commerce Commission ]
12th and Constitution Avenue, N.W. - &
Washington, DC 20423

Re: Recordation of Lease Between Sovran Leasing
Corporation and Federal Paper Board Company, Inc.

Dear Secretary:

On behalf of Sovran Leasing Corporation, I have enclosed an
original and one certified copy of the document described below,
to be recorded pursuant to Section 11303 of Title 49 of the
United States Code. Such document is a "primary document" as
defined in 49 C.F.R. § 1177.1(a).

The document to be recorded is Supplementary Schedule #6-50
dated December 13, 1989 (the "Supplementary Schedule"), to Master
Equipment Lease #6863 dated June 10, 1988 (the "Master Lease?),
between Sovran Leasing Corporation, as Lessor, and Federal Paper
Board Company, Inc., as Lessee (the Supplementary Schedule and
the Master Lease hereinafter are referred to collectively as the
"Lease"). The Master Lease provides that its terms and
conditions shall apply to each supplementary schedule entered
into from time to time, properly executed and made subject to
such terms and conditions, as if a separate lease were executed
for each supplementary schedule. Thus, a certified copy of the
Master Lease is enclosed for recording together with the original
Supplementary Schedule, which has been acknowledged in the form
required by 49 C.F.R. § 1177.3(a)(2).

The names and addresses of the parties to the Lease are as
follows:

Lessee: Federal Paper Board Company, Inc.
75 Chestnut Ridge Road
Montvale, NJ 07645

Lessor: Sovran Leasing Corporation
Three Gateway Center, Suite 300
Pittsburgh, PA 15222
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Sovran Leasing Corporation A Subsidiary of Sovran Financial Corporation
Three Gatewav Center Suite 300 Pittsburgh, Pennsylvania  15222-1087
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Secretary of the Interstate
Commerce Commission

-December 20, 1989

Page 2 of 2

A description of the equipment covered by the Lease follows:

Fifteen (15) 100-Ton 8,253 Cubic Foot Wood Chip Twin Tub
Gondola Cars, Specification No. GT-8253-89Q407, consisting
of Car Numbers FPBX 560, FPBX 561, FPBX 562, FPBX 563,

FPBX 564, FPBX 565, FPBX 566, FPBX 567, FPBX 568, FPBX 569,
FPBX 570, FPBX 571, FPBX 572, FPBX 573, and FPBX 577.

Also enclosed is a check in the amount of $15.00 in payment
of the filing fee for the Lease. Please return the original and
any extra copies not needed by the Commission for recordation to
the undersigned at Sovran's address as set forth above.

A short summary of the document to appear in the index
follows:

Supplementary Schedule #6-50 dated December 13, 1989, to
Master Equipment Lease #6863 dated June 10, 1988, between
Sovran Leasing Corporation, as Lessor, and Federal Paper
Board Company, Inc., as Lessee, covering Fifteen (15) 100-
Ton 8,253 Cubic Foot Wood Chip Twin Tub Gondola Cars,
Specification No. GT-8253-89Q407, consisting of Car Numbers
FPBX 560 through FPBX 573, inclusive and FPBX 577.

Very truly yours,

SOVRAN LEASING CORPORATION

By:

John M. Banda
Vice President
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Master Equipment Lease

LEASE NO. 6863
-~
FULL LEGAL NAME AND ADDRESS OF LESSEE (INCLUDING ZIP CODE) ) . 1&70 5 .
RECORONTION F) e FLED 123 )

Federal Paper Board Company, Inc.

75 Chestnut Ridge Road DEC 96 19%@-4 35 Pl

Montvale, New Jersey 07645
INTERSTATE COMIAL DCE COMMISSICN

PERSON TO CONTACT Patricia M. Roche
TERMS AND CONDITIONS OF LEASE

Lessee and Lessor agree and achnowledge that this Master Equipment Lease (the Lease) is being executed in conjunction with one or more wricten schedules (Supplementan Schedules)
which, by specific reterence to this Lease and upon proper execution by Lessee and Lessor, become subject to ali the terms and conditons contained herean The equipment which s
the subject ot this Lease 1s descnibed on the Supplemencary Schedules Upon such proper execution of a Supplementary Schedule, anv and all addiaonal or specific terms and conditions
therewn shall be, with respect to the lease of the equipment described 1n such Supplementan Schedule, incorporated herein and shall have the same force and effect as if such terms and
conditions were expressly set torth herein The terms and conditions contained herein shall applv to cach Supplementary Schedule, properlyv executed and made subject to such terms
and conditions, as if 2 separate Lease were executed tor each Supplementary Schedule The invalidation, fulfillment. waner, termination, cancellacion or other disposition ot anv nights
or obligations of either che Lessee or Lessor or both ot them anising from the execution of this Lease in conjunction wich anv one Supplementars Schedule shall not atfect the status of
the nghes or obligations of erther or both of those parties ansing from the execution of this Lease n conjunction with anv ocher Supplementary Schedule, except 1n the event of defaule
bv Lessee as provided in Section 11 herein

Subsequenc wording of this Lease notwithstanding, this Lease 1s etfectve wich respect to anv Supplementary Schedule executed in conjunction herewich for the lease term (as subsequently
defined herein) provided in such Supplementary Schedule  Additional Supplementarv Schedules may be executed from tme to ume by the Lessee and the Lessor and if such Supplemencar
Schedules reter by date and contracung partes to this Lease, such Supplementary Schedules shall be deemed to be executed 1n conjunction herewith and to be subject herezo regardless
of the date upon which such Supplementary Schedules are executed and notwithstanding that the term of all leases of equipment provided for in previous Supplementan Schedules has ended

Lessor hereby leases to Lessce and Lessec hereby hires from Lessor the equipment described on each Supplementary Schedule executed in conjunction herewich and declared to be
and to comstitute a part of the equipmenc leased hereunder (such equipment together wich all parts, replacements, repairs, additions, acessions and accessories incorporated theren and/or
sffined thereto being hereinafter referred to as the Equipment) on the terms and condinions see forth herein and in such Supplemiencary Schedules

I. LEASE. TERM, RENTAL The fease term (Lease Term) with respece to each iem of Equipmenc s the peniod of ime which includes the Imnal Term of the Lease 1s specified
in the bloch so enadded on Supplementary Schedules exceuted n conjunction herewith from time to ume and includes the Renewal Terms if ans specified 'n the block entitled ~ ADDI-
TIONAL PROVISIONS,” or on anv wnitten schedules to the Supplementarv Schedules executed in conjunction herewsth The Lease Term commences on the date chat the Equipment
1> delivered by Lessor, or bv anv manufacturer or supplier of anv item of Equipment to Lessee, 1o an agent of Lessce or to a carrier consigned for shipment eicher to Lessee or to Lessee’s
agent, and continuing thereatter until terminaced as provided for herein Unless otherwise provided herein, the fiese periodic pavment of rent shall be pavable on the Commencement Dace
as stated on the Supplementan Schedules executed 1n conjunction herewith, and subsequent periodic pavments shall be pavable on the corresponding dav of each period thereatter, 1n
the order and amounts scated on the Supplementary Schedules evecuted in conjuncuon herewich, unu! the total renc and all ocher obligations shall have been paid tn full All pavments
of rent shall be made co the Lessor ac s address sec torth above or at such other place as Lessor mav designate in wriung Lessee hereby authorizes Lessor to inserc in the Supplementan
Schedules executed in conjunction herewich the senal numbers and ocher idenuhicacion daca of the Equipment, when determined by Lessor. and dates or other omitted factual macers

2. PURCHASE AND ACCEPTANCE, NO WARRANTIES BY LESSOR: Lessee requests Lessor to purchase Equipment, as described on any Supplementary Schedules
executed from time to ume In conunction herewich, from a Seller (the ~Seller?) and arrange for delivers, which delivery shall be ac Lessee’s expense and shall be deemed complete upon
the Commencement Date as stated on anv Supplementan Schedules executed in conjuncuon herewich Lessor shall have no responsibihies for delav or failure ot Seller to fill the order
tor the Equipment THE LESSEE REPRESENTS THAT LESSEE HAS SELECTED THE EQUIPMENT LEASED HEREUNDER PRIOR TO HAVING REQUESTED
THE LESSOR TO PURCHASE THE SAME FOR LEASING TO THE'LESSEE, AND LESSEE AGREES THAT THE LESSOR HAS MADE AND MAKES
NO REPRESENTATIONS OR WARRANTIES OF ANY KIND OR NATURE, DIRECTLY OR INDIRECTLY, EXPRESS OR INPLIED, AS TO ANY MAT-
TCR WHATSOEVER., INCLUDING THE SUITABILITY OF SUCH EQUIPMENT, ITS DURABILITY, ITS FITNESS FOR ANY PARTICULAR PLRPOSE
[4'S MERCHANTABILITY, ITS CONDITION, AND/OR ITS QUALITY, AND AS BETWEEN LESSEE AND LESSOR OR LESSOR'S ASSIGNEE. LESSEE
LEASES THE EQUIPVIENT "AS 1S." LESSOR OR LESSOR'S ASSIGNEE SHALL NOT BE LIABLE TO LESSEE FOR ANY LOSS. DAMAGE OR EXPENSE
OF ANY KIND OR NATURE CAUSED DIRECTLY OR INDIRECTLY BY ANY EQUIPMENT LEASED HEREUNDER OR THE USE OR MAINTENANCE
THEREOF OR THE FAILURE OF OPERATION THEREOF, OR THE REPAIRS, SERVICE OR ADJUSTMENT THERETO. OR BY ANY DELAY OR FAJLURE
TO PROVIDE ANY THEREOF, OR BY ANY INTERRUPTION OF SERVICE OR LOSS OF USE THEREOF OR FOR ANY LOSS OF BLSINESS OR D AMAGE
WHATSOEVER AND HOWSOEVER CAUSED NO REPRESENTATION OR WARRANTY ASTO THE EQUIPMENT OR ANY OTHER MATTER BY THE
SELLER SHALL BE BINDING ON THE LESSOR NOR SHALL THE BREACH OF SUCH RELIEVE LESSEE OF, OR IV ANY WAY AFFECT, ANY OF
LESSEE'S OBLIGATIONS TO THE LESSOR AS SET FORTH HEREIN. If the Equipment 1s not properh installed. does not operate as represented or warranced by the
Sciler or is unsaustactory for ans reason Lessee shall make anv clum on account thereof solelv aganst the Seller and shall nevertheless pas Lessor all rent pavable under the Supplementan
Schedules executed in conjunction herewith Lessor agrees 1o assign to Lessee, solelv tor the purpose of making and prosccuting any such clam any rignes 1t may have against the Seller
for beeach of warrantv or representation respecang the Equipment Lessee understands and agrees that neither the Scller nor anv agenc ot the Seller 15 an agent of the Lessor and that
neicher the Seller nor his agenc 1s authonzed to waive or alter anv term or condition of this Lease

3. TITLE:; NO OPTION TO PURCHASE. Lessor shall at all umes retain ticle to the Equipment Al documents of tide and evidences of delivers shall be delivered to Lessor
Lessee shall not change or remove any Insignia or lettening indicaung Lessors ownership of such Equipment, which 1s on the Equipment at the nme of delnverv thereof, or which s thereatter
placed thercon, and at anv ume duning the Lease Term wich respect to such Equipment upon request of Lessor, Lessee shall affix to the Equipment, 1n a pronunent place, labels, plates
or ocher marhings supplied by Lessor stating thac the Equipment s owned by Lessor Lessor 1s herebv authorized bv Lessee, at Lessee s expense, o cause this Lease or anv Supplemenctan
Schedules executed 1n conpunction herewith, or anv statement or other instrument in respect of this Lease showing the interest of Lessor in the Equipment including Uniform Commercial
Code Financing Statemenxs, to be filed or recorded and refiled and re-recorded, and Lessee agrees that Lessor mav etfect such filing and recording in accordance wich spphicable law  Lessce
agrees to execute and deliver any statement or instrument requested bv Lessor for such purpose, and agrees to pav or reimburse Lessor for any filing, recording or stamp fees or taves
ansing from the filing or recording of anv such instrumenc or statemene Lessee shall ac s expense procect and defend Lessors utle againse all persons claiming agawnst or through Lessee,
at all umes Keeping the Equipment free from anv legal process or encumbrance whartsoeser, including but not hmiced to liens, acrachments, lesies, and exccutions. and shall give Lessor
immediate written nouce thereot and shall indemnifv Lessor from anv loss caused thereby  Lessee shall execure and deliver to Lessor, upon Lessors request, such further instruments
and assurinces as Lessor deems necessarv or advisable for the confirmaton of perfectuon of Lessor's nghts hercunder Lessee shall have no night to purchase or othenise acquire ade
to or ownership of any of the Equipment or to convev anv interest therein

(Continued on Reverse)

This Lease consisung of the foregoing, and THE REVERSE SIDE HEREOF, and anv Supplementarv Schedules correctlv sec forth the enure Lease between Lessor and Lessee with
tespect to the use, possession and lease of the Cquipment No agreements or undesstandings concerning the foregoing shall be binding on either of the parues hereto unless specificalis
sec torth in chis Lease or in anv Supplemencary Schedule executed tn conjuncuon herewich The term “Lessee” as used herein shall mean and include anv and all Lessees who sign hercunder

cach of whom shall be jointly and severallv bound therebv THIS LEASE WILL NOT BE BINDING ON LESSOR UNTIL ACCEPTED BELOW

Bv execunion hereof the undersigned agrees to all the terms and conditons contained

. \.//'
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4 CARE‘AND USE OF EQUIPMENT. Lessee shuil mancam the Equipment 1 good operating condition. repair and appearance. and protect the same from derenocanion,
other than normal wear and tear, shall use the Equipment in the regular course of business onbs, sithin its normal capacies, withour abuse. and 1 a manner contemplated by the Scller,
shall comply wich alt laws ordinances, regulations, requirements and rules wich respect to the use, maintenance and operation of the Equipment, shall not make anv modificauon, alteranon
or addinon to the Equipment (other than normal operaung accessories or concrols which shall. when added to the Equipment become the properts ot the Lessor) without the prior written
consenc of Lessor, shall not so atfix the Equipment to realty as to change ws nature to real propertv or fixture, and agrees that the Equipment shall remain personat property ac 3l tiracs
regardless of how attached or installed, shall heep the Equipment at the locauon shown on the Supplementary Schedule, and shall not remove the Equipment wichouc the consent of Lessor
Lessor shall have the right during normal hours. upon reasonable prior notice to the Lessee and subject to applicable laws and regulauions. to enter upon the premises where the Equipment
18 located in order o inspece or observe the Equipment For the purpose ot assuring Lessor that the Equipment will be properiv serviced. Lessee agrees n che event that Lessor so requests.
to cause the Equipment to be maincained by the Seller pursuant to the Sellers standard presenuve mamtenance contract o 3 comparable maintenance contract

S .NET LEASE; TAXES Lessce intends the rental pavments hereunder to be net to Lessor, and Lessee shall pas all sales, use, excise, personal properey, stamp., documentary
and ad vajorem taves, lieense and registrauon fees, assessments, fints, penalucs, and stmilar charges imposed on the ownership, posscssion or use of the Equioment during the term of
the Supplementars Schedules executed 1n conjuncrion herewich shall pav all taxes (except Federal or State net income taxes) imposed on Lessor or Lessce wich respect to che rental pavments
on the Supplementary Schedules executed hereunder, and shall reimburse Lessor upon demand tor anv taxes paid bv or advanced by Lessor If requested by Lessor, Lessee shall file all
returns requiced theretor and furnish copies to Lessor

6 INDEMNITY Lessee shall and does hereby agree to indemnify and save Lessor its agents, servants, successors and assigns harmless from ans and all lubihes, damages, or
loss. including reasonable counscl fees, arising out ot the ownership, selection, possession, leasing, renting, operation (regardless of where, how and by whom operated) control, use, condition
(including buc not linniced to latent and other detects, whether or not discoverable bv Lessee) maintenance, delivers and return of the Equipment.or in the event thae the Lessee shall
be in detaule hereunder, anising out ot the condition of anv iem of Equipment sold or disposed of after use bv the Lessee The indemnities and obhigations herein prosided shall conunue
10 tull toree and cttect notwithseanding the termination of the Lease.

7. INSURANCE Lessee shalf obcain and maintain tor the enure term of the Lease, ac 1ts own expense, properes damage and habibics insurance and insurance againse loss or damage
to the Equipment, including, without hinutaton, loss by fire (including so~called extended coverage), cheft, collision and such other nishs of loss as are customarnily insured agamst on the
tvpe of Equipment leased hereunder and by businesses (n which Lessce 1s engaged. in such amounts, 1n such form and wich such insurers s shall be sausfacton to Lessor, prosided. howeser,
that the amounc of insurance against loss or damage to che Equipmenc shall noc be less than the greater of the full replacement value of the Equipment or the inscaliments ot rent then
remaning unpaid plus the residual value of the Equipment as determined by Lessor at the commencement of each Supplementary Schedule In addinion, Lessee will maintain such addicional
msurance as Lessor mav reasonsbly require Each insurance policy will name Lessee as an insured and Lessor as an addiconal insured and loss pasee thereof as Lessors incerest mav appear,
and shall contain a clause requining che wsured o give Lessor at least chicev (30) duvs prior writcen aotce of anv alceracion 1 the terms ot such policy or of che cancellacion chereot Lessce
shall furash to Lessor a ccruficate of insurance or other evidence sausfactory to Lessor that such insurance coverage 1s 1n etiect, provided, howeser, that Lessor shall be under no ducy
cither o ascercain the cwstence of or to examine such insurance policv or to advise Lessce 1n the event such nsurance coverage shall not comply wich the requirements herecofl The
proceeds of such surance pavable as a resule of loss or of damge to any wem of Equipment shall be applied to sausfv Lessee s obligations as set forth in Section 8 below, Lessee herebs
iwrer ocably spponts Lessor a5 Lessec’s atcorner-in-fact to make claim for, receive prvment of, and execute and endorse all documents. chechs or dratts recened in pavment tor loss or
damage under anv such 1nsurance pohicy Lessee further agrees to give Lessor prompt nouce of anv damage o, or loss of the Equipment or any part thereof

8§ RISK QF LOSS- Lessce herebs assumes the enure aish of loss, damage or destruction of the Equipment from 1nv and everv cause whatsoesver during the Lease Term of such
Equipment and thereafter unal redelverv to Lessor In the evenc of loss, damage or destruction of anv stem of Equipment Lessce ac its expense {except (o the extent of ans proceeds
ot insurance provided by Lessce which shall have been received by Lessor as a result of such loss, damage or destruction), and ac Lessors opaion shall eicher (a) repair such item. returning
1t to is presious condition, unless damaged bevond repair, or (b) pay Lessor all unpaid rental as mav be allocated to such scem for the balance ot said term plus the residual value of the
Cquipment or (¢) replace such item wich a hike item acceprable to Lessor in good condition and of equivalent value which shall become property of Lessor, included wichin the term “Equip-
ment” as used herewn, and leased from Lessor for the balance ot the full term ot the Supplementary Schedule executed 1n conjunction herewrth covening the Equipment Upoa pavment
or replacement as provided for in clauses (b) or (c) hereof, the Supplementary Schedule executed tn comjuncrion herewith cosering sard Equipment shall cermenace wich respect o the wems
ot Equipment so pad for or replaced and the Equipment so paid tor or replaced shall be transferred to Lessce on an as-is basiy

9 PCERFORMANCE BY LESSOR OF LESSEE'S OBLIGATIONS: In the event Lessee fails to compls wich anv provision of this Lease. Lessor shall have the night, but
shall not be obhgated, to effect such compliance on behalf of Lessce upon ten (10) davs prior written notice 10 Lessce In such cvene, all monevs expended by, and all expenses of Lessor
in eticcang such comphance shall be deemed to be additional renc, and shall be paid with additional mterest ac the race of eight percent (8%) per annum by Lessee to Lessor at the ume
ot the next monthly pavment of rent

10 LEASE IRREVOCABILITY AND OTHER COVENANTS AND WARRANTIES OF LESSEE: Lessee agrees that this Lease 1s wrevocable tor the full cerm sec
torzh i amy Supplemencan Schedule enecuted in conjunction heresith that Lessees obligations under this Lease are absolute and shall continue without abatement and regardless ot any
disabilier ot Lessee o use the Equipment or any part chereof because of any reason including, but not hmited to war, act ot God. governmental regutation, strihe. loss, damage, destructon,
obsolescence, falure of or delay in delvery, faillure of the Equipment properls to operate, terminauion by operation by law, or anv other cause Lessec acknouledges that the apphication
statements and firancial repores submitted by ic to Lessor are matenial inducements to the cxecution by Lessor of this Lease Lessee warranes chat such application, statements and reports
are. and all information hereaiver furmished bv Lessce to Lessor will be true and correct 1n all macenal respects as of the date submitted and chat no such application, statement or report
omuics any matenal face necessary co make such apphication, stacement or report not misleading Lessee agrees o procure tor Lessor such estoppel ceruficates, landlord’s and mortgagee s
waners or other simiar documents as Lessor mav reasonably request Lessee agrees during the term set forth n ans Supplementary Schedule executed 1n conjuncton heresich o turn sh
prompth to Lessor the annual financial stacement of Lessee and such ntenim haaneial statements as Lessor mav require Lessee warranes that this Lease has been dulv authonzed and
tnat no provision of this Lease 1s inconsistent wich Lessees charter, buy-laws, or anv loan or credit agreement or other instrument to which Lessee 1s a parts or by which Lesses or us
properts mav be bound or attected

11 DEFAULT If anv one of the tollowing events shall occur, then (o the extent permitied by applicable law Lessor shall have the right to exercrse any onc or more of the remedies
sct forth in Paragraph 12 (a) Lessee fads to pay anv rencal or other pavment as provided in anv Supplemencary Schedule executed in conjuncuion herewith when due, and such tadure
conunucs for ten (10) davs or (b} Lessce fails to pav, when due, anv indebtedness of Lessee to Lessor arsing independenths of this Lease, ind such detault shall conanue tor ten (10}
davs, of (¢} Lessee breaches any covenant, warranes or agreement hercunder, ind such breach conunues for ten (10) davs after wrtten notuce thereot or (d) Lessce becomes wnsolsent
of 1s othenwise unable to meet its obligations or makes anv assignment tor the benetit of credicors, or (e) a recetver, trustee, conservator or liquidacor of Lessee or of all or a substanaal
pare 6f 1ts assets 15 appomted with or without the applicacion or consent of Lessee. or (f) a petvon 1s filed by or agamnst Lessee under the Banhruptes Code or anv amendment thereto
or under any other insolvency faw or laws prosiding for the rehief of debtors, or (g) anv representation or warranty made by Lessee 1s materially tabse or (h) ans default shall be made
bv Lessee 1 any obligacion for the pavment of borrowed money, or (1) Lessee shali sutfer an adverse material change 1n 1ts financtal condition from the date hereot, and as a result thereof
Lessor Jeems wself or anmv of 1ts Equipment to be msecure

12, REMEDIES Ifan evenc of default shall oceur, Lessor mavy, aties oprion at anv ume (a) declare the entire amount of unpaid rental tor the balance of the term ot anv or all Supplemen-
an Schedules exeeuted in conjuncuion herewich immediatels due and pasable, w hereupon Lessee shall become obligated to pav to Lessor forthwith the tocal amount of the unpaid rental
or the balance ot sard term and (b) without Jemand or legal process enter into the premises where the Equipment mav be tound and take possession ot und remore the Equipment, wichout
nibihies for suit, action or other proceeding, and all rights of Lessee m the Equipment so removed shall termunate absolutels Lessee hereby wanes notice of, or hearing wich respece to
uch recahing Lessee shall also be hable for and shall pav ta Lessor (a) all expenses, incurred by Lessor in connection with the enforcement of anv of Lessor's remedies, including all
\penses of repossessing and repairing the Equipment, and (b) reasonable attornevs fees of 20% of the total unpaid rental for the batance ot the teem of anv or all Supplementan Schedules
\ecuted in conjunction herewith In addinon Lessce agrees to pav all costs and expenses including reasonable dttornevs fecs incurred by Lessor 1n having the Equipment abandoned by
e reclasmed from an estate in bankruptev

Whenever any pavment is not made by Lessee when due hereunder, Lessee agrees o pav to Lessor, not later than one month thereafter, 1n amount calculated ac che rate of five cencs
oot one dollar of each such delaved pavment. but onlv to the excenc allowed by law Such amounc shail be pavable 1n addition to all amounts pavable by Lessee as 4 result of excreise
f anv of the remedies heren provided

Al remedies of Lessor hercunder are cumulaone, are i addivion o any other remedies provided for by faw. and mav, to the extent permiucted by law be excraised concurrentls or separacels
The uneraise of anv one remedv shall not be deemed to be an elecuon of such remedv or to preclude the exercise of anv other remeds No fulure on the part ot the Lessor to exercise
ind no delav 1 excraising any nght of remedv shall operate 3s 3 waver thereof or modifv the terms of this Lease and anv and il Supplementarv Schedules

13. ASSIGNMENT, NOTICE OF INTENDED ASSIGNMENT Lessor mav wichouc Lessee's consent. assign or transfer this Lease and anv and all Supplementary Schedules
ot any Equipment anv rent or anv other sums due or to become duc hereunder., and in such event Lessor's assignece or transteree shall have all the nghts powers, privileges and remedies
ot Lessor hereunder Lessee hereby achnosledges nouce thae Lessor may assign this Lease and any and alf Supplementarv Schedules and upon such assignment Lessee agrees not (o
assert 33 aganst Lessors assignee any defense sceotf recoupment, el nm or counterclaim, whether anising under this Lease and anv and all Supplementany Schedule transaction or otherwise,
lessee shall not assign this Lease or anv Supplementary Schedule or anv interest hereunder and shall noc encer 1nto ans sublease wich respect o the Equipment covered hereby wichout
.C550rS prior wricten consent

14 RETURN OF PROPERTY Upon the terninacion of exprration of the Lease Term of cach Supplementary Schedule or any exeension thereof the Lessee shait focch sith delver,
“cght prepaid the Lquipment deseribed in such Supplementary Schedule to the Lessor, at an address designated by Lessor complete and in good order and condition, reasonsble wear

nd teae sloac excepeed The Lessee shiil afso pav to the Lessor such sum 1s mav be necessars to cover replacement for all damaged, brohen or nussing parts of the Fquipmen. [t upon
BRI lonewd t
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ach Supplemencary Schedule applicable thereto shall chereupon be extended indefinitelv as to term a¢ the same monchly cencal, subject to the right of eithe the Lessee or the | #ssor
o termuinate such Supplementary Schedule upon thirny (30) davs’ waitten notice, whereupon the Lessee shail forchwich deliver the Equipment o the Lessor s set foerh ~ rhis parige ph

10, TVAIRE aGRLaVIENT, CHANGES s Lease and anv and all Supplementary Schedules now and hereateer executed in conjunction her~wich contain Ghe cnare agreement
yerween the partes and mav noc be aleered  smended. modificd, ternunced or othernise changed cxeepe by 3 wriong signed by in officer ot che Leesor

16. MISCELLANELOUS This Lease and any and alt Supplementary Schedules shall be binding when aceepted in wnung bv the Lessor in the State of Virgina and shall be governed
v the laws of the Scate of Virgina Lussor and Lessee intend this Lease and anv and all Supplemencary Schedules to be a vahd and subsisaing legal instrumert, and agree chat no provision
of this Lease of anv Supplementary Schedule which mav be deemed unenforceable shall in any wav invahidate anv other provision or provisions of this Lease anu inv and 2ll Supplementan
S3chedules, sll of which shall remain n full force and eftect This Lease and anv and all Supplementarv Schedules shall be binding upon the partics, ther successors, legal representatices and assigns
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. Rider No. 1

Rider attached to and made a part of that Master Equipment ILease
numbered 6863

dated the 10th day of June , 19_88 , (herein
referred to as "Lease") between Sovran Leasing Corporation (herein referred to as
"Lessor") and Federal Paper Board Company, Inc. ’

(herein referred to as "Lessee").
Changes to section 1 of Lease:

On fourth line delete: to an agent of Lessee or to a carrier consigned for
shipment either to Lessee or to Lessee's agent.

Changes to section 3 of Lease:
On first line after Equipment insert " During the term of the Lease."
On fourth line delete Lessee's change to Lessor's
On seventh line delete: and agree to pay or reimburse Lessor for any filing,

recording, or stamp fee, or taxes arising from the filing or recording of
any such instrument or statement.

Last line add: Except as otherwise noted in this Lease.
Changes to section 4 of Lease:

On line 1 after Equipment insert "in the same manner as similar equipment
owned or leased by Lessee & keep the equipment®

On line 2 after tear insert "of the kind experienced in the forest products
industry"

On line 4 delete: the prior written consent

On line 4 after word without insert "notifying." Should read without
notifying Lessor.

On line 8 delete: For the purpose of assuring Lessor that the Equipment
will be properly serviced Lessee agrees in the event that Lessor so requests
to cause the Equipment to be maintained by the Seller pursuant to the
Seller's standard preventive maintenance contract or a comparable
maintenance contract.

Changes to section S5 of Lease:
On line 1 delete: stamp, documentary

On line 2 after penalties insert "caused by Lessee"

On line 4 & 5 delete: If requested by Lessor, Lessee shall file all returns
required therefor and furnish copies to Lessor.
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Changes ﬁo section 7 of Lease:

On line 5 & 6 delete: In addition Lessee will maintain such additional
insurance as Lessor may reasonably require.

On line 6 delete: and loss payee thereof
On line 7 delete: any alteration in the terms of such policy or of
On line 8 insert after shall furnish to Lessor "upon request.”
On line 10, 11, & 12 delete: Lessee hereby irrevocably appoints Lessor as
Lessee's attorney in fact to make claim for, receive payment of and execute
and endorse all documents, checks or drafts received in payment for loss or
damage under any such insurance policy.

Changes to section 8 of Lease:
On line 3 delete Lessor's and change to Lessee's

Changes to section 10 of Lease:
On line 9 insert after to Lessor "upon request"

Changes to section 11 of Lease:
On line 8 & 9 delete: Lessee shall suffer an adverse material change in its
financial condition from the date hereof, and as a result thereof Lessor
deems itself or any of its Equipment to be insecure.

Changes to section 12 of Lease:
Replace paragraph 2 with the following:
If payment is not received by Sovran Leasing Corporation within 5 days of
due date, Lessor will notify Lessee. Lessee will have until 10 days from
the due date to correct the delinquency. After 10 days, Lessor will collect
1% per month of the payment amount in late charges.

Changes to section 13 of Lease:
Replace section 13 with the following:
Lessor may assign this Lease with Lessee's prior written consent which shall
not be unreasonably withheld. Lessor agrees not to assign this Lease more

than once per year.

Lessee shall not assign this Lease or any Supplementary Schedule or any
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interest hereunder and shall not enter into any sublease with respect to the
Equipment covered hereby without Lessor's prior written consent which
consent shall not be unreasonably withheld.

Changes to section 14 of Lease:

Upon the termination or expiration of the Lease Term of each Supplementary
Schedule or any extension thereof the Lessee shall forthwith make any or all
Equipment described in such Supplementary Schedule available to the Lessor
at Lessee's dock, complete and in good order and condition, reasonable wear
and tear of the kind experienced in the forest products industry as
specified in section 4 of the Master Equipment Lease alone excepted.

Sovran Leasing Corporation will contract with a carrier to ship Equipment.
Lessee agrees to pay the freight bill for a distance up to 200 miles from
the plant location.

_ SOVRAN LEASING CORPORATION

BY:

pALZ

TITLE: f,( // /‘
DATE: Z’M\Q XQ /?07/37

/

FEDERAL PAPER BOARD COMPANY, INC.

@ﬁfzf@&w%m

U-TITLE: U\) .

.

‘/DATE :
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RIDER NO. TWO

TO LEASE NO. 6863

DATED Tune 10 1988

BETWEEN SOVRAN LEASING CORPORATION

AND_FEDERAL PAPER BOARD COMPANY, INC.

.

1

Notwifhstanding any provision of that certain Lease dated June 10, lg?éne
"Lease'") to the contrary, SOVRAN LEASING CORPORATION ("Lessor") and

Federal Paper Board Company, Inc. ("Lessee") agree as follows:

The Lease has been entered into based on the understanding that Lessor shall be
entitled with respect to each item of ‘the .Equipment to ordinary deductions
currently provided by Section 168 Internal Revenue Code of 1986 (the "Code") to
an owner of property, including the maximum deductions currently allowable under
the modified Accelerated Cost Recovery System in accordance with the optimal

. accelerated method set forth in Section 168 of the Code ( The "MACRS Deduction")

for seven (7) year Recovery Property. To that end, the Lessee represents,
warrants and covenants unto Lessor that all of the Equipment is "Recovery
Property" that qualifies and is eligible for the optimal accelerated method of
depreciation for property of its class.set forth in Section 168 of the Code, and
Lessee shall neither act nor fail to act during the term of the Lease in a manner
that would cause the Equipment not to qualify and be eligible for the optimal
accelerated method of depreciation for property of its class. If the Lessor (or
the consolidated federal tax payer group : of “which the Lessor is a part) in
computing its taxable income or liability for tax, for any reason except for the
operation of .the Alternative Minimum Tax on Corporations imposed by Section 55 of
the Code, shall either lose, or shall!not have, or shall lose the right to claim,

.or there shall be disallowed or recaptured for federal. income tax purposes and/or

-

state income tax purposes to the extent that applicable state tax laws, rules or
regulations are in conformity with the Code, in whole or in part, all or any of
the MACRS Deduction with respect to one hundred percent (100%) of the purchase
price of the Equipment or any item of the Equipment - (any such event being

.hereinafter called a "Loss") for any taxable period to the expiration of the

original term of this Lease, Lessee shall then indemnify Lessor by payment to

Lessor, at Lessor's election, of either: "

(A) Supplemental rent to Lessor during the remaining period of the Lease
term in an amount neceséary to permit Lessor to receive (on an after-
tax basis over the full term of the Lease) the same rate of return that

" Lessor would have realized had there not been a Loss, together with any
interest or penalties which- may' be assessed by the governmental
,authority (ies) with respect to such Loss, or

r
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(B) a lump sum, payable to Lessor on demand, which shall be equal to the
amount necessary for Lessor to receive (on an after-tax basis over the
full term of the Lease) the same rate of return that Lessor would have
realized had there not been a ILoss, together with the amount of any
interest or penalties which may be assessed by the governmental
authority (ies) with respect to such Loss.

Lessee shall not be obligated to pay any sums required under this Rider in the
event the sole cause of the Loss results from a failure of Lessor to timely claim
the MACRS Deduction in Lessor's tax return, or a foreclosure by any person
holding through the Lessor a lien on the Equipment, which foreclosure results
solely from an act of Lessor.

The amount of indemnity payment relative to a loss to be made by Lessee to Lessor
on an after tax basis and the net after tax rate of return which Lessor would
have realized had there not been a Loss shall be computed on the same assumptions
as utilized by Lessor in entering into this transaction, except for those changes
in the original assumptions required by changes in the Code or regulations
thereunder.

The provisions of this Rider and the representations, warranties, covenants and
indemnity contained  herein shall continue in full force and effect
notwithstanding the expiration of the Lease and shall survive such expiration or
early termination of the Lease.

FEDERAL PAPER BOARD COMPANY, INC.

("LESSEE")

S m%%g@«

/

TITLE = h;\ Lo

SOVRAN LEASING CORPORATION
("LESSOR")

RIVISe 74 |
V4
TITLE C—SNLC}CO
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COMMONWEALTH OF PENNSYLVANIA
SS:
COUNTY OF ALLEGHENY

e S ?

AFFIDAVIT

JOHN M. BANDA, having been sworn, deposes and says:

1. He is a Vice President of Sovran Leasing
Corporation and, in such capacity, he is familiar with and
involved in the negotiation and consummation from time to time of
equipment leasing transactions with Federal Paper Board Company,
Inc.

2. He has custody of and control over Sovran Leasing
Corporation's files containing the equipment lease documentation
entered into from time to time between Sovran Leasing Corporation
and Federal Paper Board Company, Inc., including that certain
Master Equipment Lease #6863 dated June 10, 1988, between Sovran
Leasing Corporation, as Lessor, and Federal Paper Board Company,
Inc., as Lessee (the "Master Lease").

3. He compared an executed original of the Master
Lease with the copy of the Master Lease attached hereto, and
found the copy to be complete and identical in all respects to
the original document.

4. Further, the affiant sayeth ngught.

éﬁj&ﬂn M. B&nda

SWORN TO and subscribed before me
this /0% day of December, 1989.

RNB

Notary Public’

My Commission Expires:




